AGENDA
PAROWAN CITY COUNCIL MEETING
March 12, 2015
Library Lounge, 16 South Main, 4:00 P.M.

—_

Call Meeting to Order
2. Opening Ceremonies/Thought/Prayer — Steve Weston
Pledge of Allegiance - Troop 343
3. Does anybody have any conflicts or personal interest in any matter on the agenda which
needs to be declared?

CONSENT MEETING

4. Approval of Minutes (February 26, 2015 City Council Meeting)
5. Purchase Orders/Warrant Register

ACTION MEETING

[ron County Rest Home Hardship Agreement

[ron County Rest Home Upper Limit Agreement

Hardship Agreement with Utah Medicade

Department of Justice Agreement — Justin Wayment

Property Deed Agreement with Mel Lamph — Justin Wayment

e e

WORK MEETING

11.  Building Department/Planning and Zoning Report — Cleve Matheson

12, Parowan City Gravel Pit Discussion

13, Member Reports

14. Public comment & discussion - Two minute limit each
15.  Adjourn

CERTIFICATE OF POSTING & FAXING

I hereby certify that on the 10" day of March, 2015 I posted a copy of the foregoing
agenda at the Parowan City Office, Parowan City Library, on the State web site, on the City web
site, and I emailed a copy to The Spectrum at tracie@thespectrum.com.

Callie Bassett, City Recorder

NOTICE: Persons with disabilities needing special assistance to participate in this
meeting should contact the City Olffice at 477-3331 no later than 24 hours prior to the meeting.
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PAROWAN CITY COUNCIL MEETING
February 26, 2015
Library Lounge, 16 South Main, 6:00 p.m.

MEMBERS PRESENT: Mayor Donald G. Landes, Councilmen Alan Adams, Troy Houston,
Ben Johnson, Steve Thayer, Steve Weston, City Attorney Justin Wayment, City Manager Shayne
Scott, City Recorder Callie Bassett

MEMBERS ABSENT: None

PUBLIC PRESENT: Chuck and Dottie Stade, Lloyd Benson, Dennis Gaede, Eric Johnson
(Bond Counsel), Larry Pendleton, Derek Anderson (Sunrise Engineering), Harold Mitchell, John
C. Robertson, Tammy Hulet, Paden Prentice, Dillon West, Bob Whitelaw, Jeff Wood, Gail B.
Harris, Alexis Smith, Neal Smith, Shelby Bartlett, Jim Shurtleff

CALL TO ORDER: Mayor Landes called the meeting to order at 6:00 p.m.

OPENING CEREMONIES: Councilman Adams offered the invocation. He then led the
Council and the public in the pledge of allegiance.

Mayor Landes introduced Tanner Harrison, Parowan City Youth Council’s Mayor. He is
observing the City Council meeting this evening.

DOES ANYBODY HAVE ANY CONFLICT OR PERSONAL INTEREST IN ANY
MATTER ON THE AGENDA WHICH NEEDS TO BE DECLARED? Councilman Adams
and Councilman Johnson both declared a conflict with the Center Creek Bypass Change Order.
Councilman Johnson also declared a conflict of interest with the Parowan City Gravel Pit
Discussion. He is related to Mr. Evans. Councilman Thayer stated that he will have a conflict
during the Closed Session portion of the meeting.

PUBLIC HEARING

A PUBLIC HEARING TO RECEIVE INPUT FROM THE PUBLIC WITH RESPECT TO
THE ISSUANCE OF THE LOCAL BUILDING AUTORITY’S LEASE REVENUE
BONDS, SERIES 2015 IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $1,100,000 BEARING INTEREST AT THE RATE NOT TO EXCEED 1.5%
PER ANNUM, TO MUTURE IN NOT MORE THAN 35 YEARS FOR THE PURPOSE
OF (I) FINANCING IN PART THE ACQUISITION AND CONSTRUCTION OF A CITY
ADMINISTRATIVE BUILDING/PUBLIC SAFETY FACILITY AND RELATED
IMPROVEMENTS FOR THE BENEFIT OF PAROWAN CITY, UTAH; (1) PAYING
EXPENSES TO BE INCURRED IN CONNECTION WITH THE ISSUANCE AND SALE
OF THE BONDS AND RELATED MATTERS.

Mr. Scott explained that this is the bond for the New City Office. He said the only thing he
would like to clarify is that the Council passes what is called a parameters resolution which
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authorizes up to a maximum amount, in the case $1,100,000. The actual amount that the City
will be borrowing is $972,000.

The Mayor asked for comments from the public. Mr. Dennis Gaede asked how much the
payment on this amount was going to be each year. Mr. Scott answered that it will be
approximately $39,000. Mr. Gaede asked if this is within the budget. Mr. Scott said yes it is in
the budget. He said there will be decisions to be made around it, but it is not all in one fund, so it
is able to be distributed among the various department of the City.

CONSENT AGENDA

APPROVAL OF MINUTES (February 12, 2015 City Council Meeting)
PURCHASE ORDERS/WARRANT REGISTER

Councilman Houston pointed out a couple of items on the warrant register. He mentioned that
the utility bill on the fair building was higher than usual and wants the City to check and make
sure that 1s within reason. He also said there are two different companies that we rent water
coolers from. He asked if the City could purchase those coolers so we don’t have to continually
pay a rental fee.

Mr. Scott explained two of the purchase orders. One is to rework some water at the little league
fields. This has been targeted by the City and the Little League as a top priority. Last year the
Council allocated money to do this, so this project is budgeted for.

The second purchase order is $6,000 for the pool. This was not budgeted for. Mrs. Alice
Heidenreich brought this to Mr. Scott’s attention during budget hearings and they talked about
putting it in next year’s budget. Mrs. Heidenreich made a convincing case that it is important to
do this year before the pool opens. She actually has two significant things that need to be paid
for, and we are trying to break those up and do one next year. She plans to have the cracks in the
sidewalks sealed. This PO is for a new filter system for the pool. We are being pushed by health
inspectors to do this.

Councilman Thayer moved to approve the consent agenda. Councilman Adams seconded the
motion. All Council members voted in favor of the motion. The motion carried.

PO #899 Wheeler $2,285.51
PO #900 Wheeler $1,296.00
PO #902 Scholzen $6,000.00
PO #903 Sky Blue Pools $6,000.00

Councilman Houston moved to recess from the Parowan City Council Agenda and convene the
Local Building Authority business. Councilman Adams seconded the motion.  All Council
members voted in favor of the motion. The motion carried.
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LOCAL BUILDING AUTHORITY BUSINESS

A RESOLUTION OF THE LOCAL BUILDING AUTHORITY OF PAROWAN CITY,
UTAH, AUTHORIZING AND APPROVING AN ANNUALLY RENEWABLE LEASE
AGREEMENT, BETWEEN THE AUTHORITY AND PAROWAN CITY, UTAH;
AUTHORIZING THE AUTHORITY’S $972,000 LEASE REVENUE BONDS, SERIES
2015 FOR A CITY ADMINISTRATIVE AND PUBLIC SAFETY FACILITY AND
RELATED IMPROVEMENTS; AUTHORIZING A MASTER RESOLUTION, GROUND
LEASE AND THE SECURITY DOCUMENTS AND OTHER DOCUMENTS REQUIRED
IN CONNECTION THEREWITH; AND RELATED MATTERS. Resolution LBA 2015-
02-01.

Mr. Scott said we have explained in the past why we do a Local Building Authority and he
thinks the Council 1s clear on this. He said there may be some in the audience that don’t
understand why we have to do things as a Local Building Authority and as a City. He didn’t
want to belabor the point, but said it can be confusing. Mayor Landes said if anyone is interested
after the meeting they can see Mr. Scott and he will be happy to explain it.

Councilman Thayer asked who 1s responsible for having 150 pages of lease agreement. He
asked if it is the attorneys or if it 1s just something you have to do. He said on page 11 of the
Master Resolution, the pay schedules show conflicting amounts. Mr. Eric Johnson of Blaisdell,
Church and Johnson (the City’s bond counsel) explained that this is an interest bearing note at
1.5%. He said what you are seeing in the resolution is the principal amount to be repaid, not the
full payment with interest. In the last year, you see $40,000 with very little interest. In the first
year i1s $29,000 with 1.5 % interest on the entire amount of the loan, which is about a $39,000
payment. Mr. Thayer stated he may have read the information wrong.

Mr. Johnson explained that the loan is coming to the Local Building Authority (LBA) of
Parowan. The LBA, however, does not own the land on which the building will be built. Soina
ground lease, Parowan City leases the land to the LBA. Once the LBA has the rights to that
land, it then borrows the money, gets the grant and puts the building on top of the land. The
LBA then leases the building and the land back to the City. The amount of the lease is exactly
what the payment is.

Mr. Johnson explained that the reason the documentation is a little thicker than other leases is
because the lease between Parowan and its LBA is because it isn’t one lease for thirty years;,
instead 1t 1s a series of one year leases. There are 30 one-year leases. That is the way this is
structured. The security for the loan is the building itself, much like a home loan.

Mr. Thayer asked what the reason for the 30 one-year leases is. Mr. Johnson said that because
the City Hall isn’t going to generate revenue by itself. If the debt were for more than one year,
that would be considered constitutional debt and there would be a requirement for an election.
By structuring it this way, there isn’t a requirement for an election. Mr. Thayer express his
thanks to Mr. Johnson for the clarification.
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Councilman Adams moved to approve Resolution LBA 2015-02-01. Councilman Houston
seconded the motion. A roll call vote was taken as follows:
Ayve Nay Abstain Absent
Councilman Alan Adams X
Councilman Troy Houston X
Councilman Ben Johnson X
X
X

Councilman Steve Thayer
Councilman Steve Weston

Resolution LBA 2015-02-01 was approved.

Councilman Houston moved to recess from the Local Building Authority business and reconvene
the City Council Action Meeting. Councilman Adams seconded the motion. All Council
members voted in favor of the motion. The motion carried.

ACTION MEETING

A RESOLUTION OF THE CITY COUNCIL OF PAROWAN CITY, UTAH
AUTHORIZING AN ANNUALLY RENEWABLE LEASE AGREEMENT BETWEEN
THE CITY AND THE LOCAL BUILDING AUTHORITY OF PAROWAN CIYT, UTAH:
AUTHORIZING THE AUTHOIRITY’S $972,000 LEASE REVENUE BONDS, SERIES
2015 FOR A CITY ADMINISTRATIVE AND PUBLIC SAFETY FACILITY AND
RELATED IMPROVEMENTS; AUTHORIZING A MASTER RESOLUTION, GROUND
LEASE, SECURITY DOCUMENTS, AND OTHER DOCUMENTS REQUIRED IN
CONNECTION THEREWITH; AND RELATED MATTERS. Resolution 2015-02-01.

Councilman Weston moved to approve Resolution 2015-02-01. Councilman Thayer seconded
the motion. A roll call vote was taken as follows:
Ave Nay Abstain Absent
Councilman Alan Adams X
Councilman Troy Houston X
Councilman Ben Johnson X
X
X

Councilman Steve Thayer
Councilman Steve Weston

Resolution 2015-02-01 was approved.

IRON COUNTY REST HOME AGREEMENT: Mr. Scott said they have not received an
agreement from the people involved. Councilman Johnson moved to table this item.
Councilman Adams seconded the motion. All Council members voted in favor of tabling this
item. The motion carried.

CENTER CREEK PIPE QUANTITY CHANGE ORDER: Mr. Scott said this is different
than the bypass discussion that is the next agenda item. This change order is to get the rest of the
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pipe for the penstock. Councilman Johnson said they knew they were going to be short because
they bid this as a unit cost and they didn’t want to pay for pipe they weren’t going to use. This is
for the pipe they need to finish.

Councilman Weston asked about the damaged pipe. Mr. Scott said the contractor will pay for
this. Mr. Scott said we will pay for the pipe and then deduct what is owed for the pipe out of
what we pay them. However, the contractor, Precision Pipeline, missed the pipe that goes under
Highway 143 in their bid, and is asking the City to help them get the pipe. So in this change
order of $8,600, the actual legal obligation the City has is about $2600. Mr. Scott said that
Precision missed it, but they are asking if the City will do anything to help them out.

Councilman Johnson asked if this was clearly in the documents to begin with. Mr. Scott said
that 1s was. Councilman Johnson said that the next company could have missed the bid by that
much because they included this pipe in their bid. This gives him heartburn because, in his
opinion, it comes down to responsible bidding. Mr. Scott said that with this change order, the
City would pay everything up front and then deduct the difference between the $8,600 and the
$2,600, so Precision would be on the hook for about $6,000.

Councilman Johnson said if the documents were unclear or it was an unforeseen condition or an
omission or error by the architect or engineer, then he would say this is our responsibility. Mr.
Scott said that he can only say in good conscience that they just missed it.

Councilman Thayer asked how everything has looked so far on this project and if they have been
on target on everything else. Mr. Scott said they absolutely have. He said he can’t say anything
better about this contractor than he has already told them. Mayor Landes said we’ve had nothing
but great success with this contractor. Mr. Scott said they have done little things for the City like
running conduit in front of the Power Plant to the side of their trench. They did this for the City
at no extra charge. Mr. Scott said they have been very, very good to work with.

Councilman Thayer said from his perspective and being in business for so long, he doesn’t think
we should pay the $8,600, but he thinks we should contribute some to let them know we
appreciate them and their work. Councilman Adams suggested the City split the $6,000 with
Precision.

Councilman Thayer moved to split the $6,000 with Precision Pipeline to show them appreciation
for what they have done. Councilman Adams seconded the motion. Hearing no further
discussion, the Mayor called for a vote on the motion. Councilmen Houston, Adams, Weston
and Thayer voted Aye. Councilman Johnson voted Nay. The motion carried.

CENTER CREEK BYPASS CHANGE ORDER - SUNRISE ENGINEERING: Mayor
Landes mentioned that Councilman Adams and Councilman Johnson both have a conflict of
interest in this matter. Attorney Wayment said that they can still vote on this 1ssue if they feel
that their conflict doesn’t affect their ability to vote. It is their call.

Mr. Scott said that they have had a series of meetings about this very issue. One was held this
afternoon. Mr. Derrick Anderson from Sunrise Engineering is the Civil Engineer on the Power

Parowan City Council Page 5 6/5/2015



Plant. Mr. Anderson drew a picture on the white board to show how the whole system works.
Mr. Scott said what we are talking about is the bypass down at the very bottom. There isa 6”
bypass inside the plant that if we had to move water from generating power, it would go in this
6" bypass around the plant, and we could fix things inside the plant. What happens when we do
this, however, is it backs the water up and kicks the water into the creek. This is unacceptable to
the farmers because it wastes their water.

Mr. Scott said that another portion of this 1s, besides the maintenance of the plant, there is also
high water flows. This plant has been designed for 11 CFS, and when the flow is over 11 CFS,
there 1s a sensor that goes off and would automatically open up the bypass and allow them to not
only capture the water that is going down the regular penstock pipe but would go in the bypass
around it as well. So the farmers would get 99.9% of their water in a pipe which, Mr. Scott says,
1s their 1deal.

Mr. Scott said there is a down side to the City in that when the bypass is opened, we lose
pressure and therefore we lose power generation. Mr. Scott said it is really hard to say how often
that would happen. We have high water flows at various times. Most of our data is by the
month or even by the day, if we can get it. That valve may open up for an hour and close in an
hour. It may not open up for five years. We just don’t know. It is very, very important to the
farmers that we get this bypass, however, because of the loss of water. We as a City are debating
this to see 1f it benefits the City and the farmers. We are partners on this project, and this is one
of their key arguments is yes it might have more benefit for the farmers, but it still benefits the
City and we are partners. The farmers couldn’t have done this project without the City, and the
City couldn’t have done this without the farmers.

Councilman Johnson said that one thing he got from their earlier meeting was that this was part
of the original scope of the project. This is an additive alternate that they didn’t know if they
could afford at the time and didn’t know if it was going to move forward. It is not a change in
the scope. So the farmers haven’t come to the City and said by the way we are getting all of this
and we would love to have this if we can do it but it is clear outside the scope of the project.
This was part of the initial scope of the project as an add alternate, which to him, is very
important.

Councilman Thayer said if he understands correctly there is actually enough money in the budget
in the overall bid to put this in because it is coming in a little bit under bid. Mr. Scott said that is
correct in that we had a contingency. Everything else was obligated but the contingency. Mr.
Scott said the contingency has been used here and there, for example the change order tonight on
the pipe uses part of that contingency. Mr. Scott said they do feel like the City can afford this. It
1s $181,000. That is the number the Council needs to know. Mr. Scott said that it is close and
he’s not going to lie. It’s not like we have plenty of money and we are totally fine. He thinks it
will work, but it 1s going to be tight.

Councilman Weston said the loss of generating power was pretty small. He thought it was under
2%. Mr. Scott said yes, but he thinks the argument there is it is just so hard to know when and
how. They tried to put together a scenario. Councilman Weston said that the thing he learned
from their meeting today was that the City qualified and got the low interest rate loan on this
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project largely because we are in partnership with the Reservoir Company. Without them, it
could have been triple this percentage. Councilman Weston said just doing the math on this on a
20 year loan is about $750,000. He said to him this is very significant. It shows more of a
partnership than what may show on the surface.

Councilman Johnson said that one other thing that benefits the City that came up is, at least from
his understanding, is that if we have flash floods above that area, we get a lot of dirt and debris
that comes down, we can trigger this valve to activate automatically so then it bypasses all of our
expensive equipment in our power plant. It will be able to help protect that.

Councilman Thayer said historically he looks at this that the farmers have been an important part
of our community since its founding and personally he feels this weighs into the equation as
well.

Mr. Scott said he would add one other thing that he thought was important. He said he asked
Attorney Wayment this last time, but does the City have an obligation, legal or otherwise, to get
the farmers their maximum amount of water. He said he knows the City is meeting its obligation
to get them their water. Attorney Wayment said there isn’t an obligation as far as water rights
g0, but there is a moral obligation with the issue of the public funds. He said if the Council can
justify this, he doesn’t have a problem.

Attorney Wayment said the last time they talked about this he understood that there was a bypass
that would be taking water around there all the time, but it was just if the plant ever shut down.
He said one of the issues that they talked about was if your plant doesn’t break down for twenty
years and you spend $200,000 on a bypass that’s not used for twenty years, that’s really not good
expenditure of your public funds. Attorney Wayment reminded the Council that they all have an
obligation to their public to expend public funds wisely. If it’s something different than that and
there are reasons to justify it certainly then there are reasons to justify it. He said the answer is
no, the City doesn’t have an obligation to take water from the top and deliver it down to the
bottom. Yet, at the same time, we are in the second most arid state in the Unites States and to
waste water, in most Southern Utah people’s views, 1s a sin next to adultery and murder. He said,
in fact, wasting water could be worse than murder because people have been killed over water.

In all seriousness though, Attorney Wayment said he thinks we deliver water from the top. He
doesn’t know of any law that states you have to deliver water to a specific point. He said there is
a huge favor in the pipe that comes down here and obviously we don’t lose that seepage.
Attorney Wayment said once you take water out of a creek and let it drv up, when the water hits
that again it sucks it right up into the ground. If you keep the creek full of water then it seals the
bottom and you don’t lose the water. Once you start taking water out and it dries the bed up, you
lose the water. Councilman Adams said you may not lose as much, but there is four miles down
the canyon with trees and grass that absorb the water. That’s why they don’t want to turn the
water into the creek.

Attorney Wayment said if the City can find reasons to put in the bypass valve then fine. But his

expression last time was the Council has an obligation though to expend public funds to the most
prudent manner.
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Councilman Adams asked where the City has a non-consumptive right to the water, wouldn’t
there be a law that says the City couldn’t restrict the flow of the water to the farmers. If the City
uses the water in a non-consumptive way or restricted it or put it down the creek, it seems like
that would be illegal. Attorney Wayment said with a non-consumptive right, the City can use
the water but they have to return it. Councilman Houston said the only right we have to the
water 1s to go through the turbines. Attorney Wayment said he doesn’t know if there 1s any
obligation to deliver it. He said he certainly thinks you have to deliver it back or relatively back
to where it would be if you took it out, but you cannot consume that water. So if you can make
an argument that the City consumed the water causing the farmers to lose water because we
brought it down here. He thinks you can make the same argument if you say you may have to
move the water — and he didn’t know if the water jumps right back in to where the creek always
was or where it would go — he said you are saving the farmers four miles of loss seepage.

Councilman Adams said what he 1s saying is if they were to leave it as 1s without the bypass
valve, there would only be a 6” pipe at that point, and you can’t shove the 20" through the 67,
therefore the water is going to come out the top and down the creek and there will be a loss there
to the farmer.

Attorney Wayment asked why they aren’t making the bypass pipe a bigger pipe. Mr. Scott said
for hydro-electric purposes it isn’t necessary. He said we asked the engineer to design a hydro-
electric plant, and that’s what they did. Attorney Wayment agreed, but said it’s not $200,000 to
raise your pipe from 67 to 20" for the bypass. He asked if the valve is that much more expensive
for a 20” pipe.

Mr. Anderson said the bypass inside the plant is only for draining the pipe if there is some
maintenance in that section. So it is just a 6” pipe for drainage. The bypass for the plant would
be a larger pipe with a larger energy dissipation valve which is expensive by nature ($90,000).
There 1s also included some controls and a vault around the piping connections. So that 1s what
makes the cost what it is. Attorney Wayment said we are really comparing apples to oranges.
Mr. Anderson said yes, when you talk about the 6” bypass in the plant as opposed to the larger
bypass that we are talking about.

Attorney Wayment asked if the 207 can absorb all of the water that comes down that creek and
will very seldom over flow. Councilman Johnson said he thinks it is safe to say that it will very
seldom over flow. Attorney Wayment said without the bypass, it would cause the penstock to
over flow a lot or often. Councilman Johnson said yes, maybe an hour at a time or five hours at
a time. Then it would shut off.

Attorney Wayment said if we are talking about water that is going to back up once every ten
years, he doesn’t think you can justify doing this. Councilman Adams said that it would happen
almost daily. He said the valve will open almost daily. Mr. Scott said we have two different
1ssues here — maintenance and high flows. Attorney Wayment asked if the 6 pipe can handle
the high flows. Mr. Anderson said it doesn’t have the function to do that.

Attorney Wayment said he didn’t know that before, and he thought this was going to happen
once in a blue moon. Councilman Adams said the sensor sends a message that says ok, there are

Parowan City Council Page 8 6/5/2015



13 CFS now, open the bypass valve a little and let more water through. Councilman Johnson
added that it would open enough to let 2 CFS through the bypass. Mr. Scott said that this is also
a bad thing for the City because it reduces the pressure for the power generation. He said from a
City’s perspective, we almost hope that never happens. Let’s just keep itat 11 CFS and we will
be cruising right along.

Councilman Houston said at the last meeting he asked if Mr. Scott could find any history on the
last 30 years. Mr. Scott said we have a lot of history, but it is mostly monthly flows. There may
be a little bit of daily information. Sunrise has calculated that 10% of the days there will be high
flow. Councilman Johnson added that when we are generating a lot of power that means we
have surplus power that we are selling off. At the times we are generating high power is when
this will drop us down a little bit. It’s not at the times we are running at 250 kW in January.
That’s never going to cut us down at that point. He said that’s why it’s such a hard number to hit
— even as we are selling this power, it really depends on what the market is. Is that when all the
high flows come in? [s that when there is more hydro electric power in the system? Can we sell
it for a cheaper rate? Are we really getting money back out of it? It becomes a very hard
number to hit.

Attorney Wayment said that high flows come in the middle of the night usually when you get
your least generation of power because the sun melts the snow during the day, the water hits the
creek during the day, then it cools down at night. As he understands it, based on the Beaver
River (which he is becoming intimately familiar with), they get their flows at the wrong times
just because of the nature of things. Of course it depends on the mileage.

Councilman Johnson said one concern he does have is he sees some advantages for the City in
having this bypass help protect our turbines and equipment, but it does greatly benefit the
farmers. The City is taking on the responsibility of maintenance of the bypass valve. If this
valve goes bad in ten years, then the City is on the hook to replace this. He would like, if they
approve this change order, to have the Reservoir Company have some responsibility back in this.
He said frankly, they some responsibility in this first initial go around. They are paying for 50%
of the project. But when we go to replace the valve in 10 years, they are paying 0% for that and
the City would be on the hook for the full amount. He thinks if they approve the change order,
he would like to see some type of agreement. Mayor Landes asked if we would put a 50%
requirement for the irrigation company.

Councilman Houston said after he has thought about this for a couple of weeks, he had
something come to him. He said over the past 5 or 6 years, the farmers have given the City
water, more water than the City had coming to them. After he thought about 1t more and more,
the feels like over the years the City have been given more than our share of water for our own
irrigation system. He doesn’t know how to even that out or make 1t right on paper. He said he
weighed it out this way because he is still having grief over whether or not it is worth it for that
1% of the time the bypass will be used. He wanted someone to convince him that it would be
worth it and why. That amount of money for that valve and then the maintenance on our side is
costly.
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Mr. Scott said if you want to ask a farmer about it they are going to give you a for sure answer.
They are very passionate about this. Councilman Houston said he is too. He 1s going to want
some water too, and they are going to say no. He wants to know how we are going to weigh this
out.

Attorney Wayment said he isn’t aware of any laws that say you have to take all of your water or
none at all. They take it and if they don’t they leave it in the creek. At the same time, he said we
are in an arid desert, and it is something to really think about. He thinks everyone has a moral
obligation to utilize water to the greatest benefit. It is something we can’t afford to waste. He
said look at this year and where we are at.

Councilman Johnson said this comes back to the original scope of the project. It is not a scope
change. He said the ideal situation would be to have this valve in if we could afford to do it with
the project. We didn’t want to kill the project because we couldn’t afford the valve, but if we
had the money to move forward with it, then ideally it was set as part of the initial scope of the
project.

Councilman Houston asked if there was such a thing that instead of a valve there was a fixed
orifice so that when that amount of water comes down it automatically lets that percentage go by
and we aren’t messing with a valve, it is already a fixed hole that allows that extra percentage to
go through and there is less maintenance for everyone except for the wear and tear on the orifice.
Mr. Anderson said the problem is the flow at the upstream 1s changing and you have to have
some way to know what the flow is.

Attorney Wayment said he kept asking why they don’t dig a bigger hole up top and then you can
keep it at I1CFS. He would think that would have been better for the farmers and you absorb
more water and then it goes down, but he said that’s already been constructed. Mr. Scott said
that fluctuation is bad.

Councilman Weston said he feels the Council’s responsibility is to make the best use of the
money for the City. As he looks at it, by partnering with the Reservoir Company the City has
saved hundreds of thousands of dollars. To him, even doing this project is a winner for the City
financially, by at least half a million dollars. Mayor Landes said without the Reservoir
Company, we wouldn’t be able to do this project.

Mayor Landes addressed the Council and said they have talked about this for a long time, and he
would entertain a motion one way or another here.

Councilman Weston moved to accept the change order for the bypass valve for $181,000.
Councilman Thayer seconded the motion. Attorney Wayment asked if there was any discussion
regarding maintenance in the future on this. Councilman Weston amended his motion to include
50%-50% responsibility on all repairs and replacement on the bypass valve. Councilmen
Houston, Johnson, Weston and Thayer voted in favor of the motion. Councilman Adams
abstained from voting. The motion carried.
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NEW CITY OFFICE DESIGN BUILD TEAM - NOTICE OF AWARD: Mayor Landes
said they have received the recommendation from the selection committee that Larry Pendleton
firm was their choice to build the New City Office. It needs to be made official at this time.

Councilman Adams moved to award the New City Office Design Build Team to Larry Pendleton
design team. Councilman Johnson seconded the motion. All Council members voted in favor of
the motion. The motion carried.

Mrs. Bassett had to turn the recorder off to change the battery. The meeting was suspended
while she did this.

WORK MEETING

PAROWAN LDS STAKE PUBLIC RELATIONS PRESENTATION - GAIL HARRIS:
Mrs. Gail Harris expressed her appreciation for the invitation to come and speak to the Council
and the Mayor. She thanked Mr. Scott for making that possible.

Mrs. Harris and her husband Jim have been given the assignment to serve as Public Affairs
Director and Assistant Public Affairs Director in July. They are still trying to determine what
their responsibilities are. Public Affairs is primarily concerned with creating and maintaining
positive relationships with civic leaders, community leaders, school leaders, and interfaith groups
throughout the community. Mrs. Harris said they know that if we can all work together because
we have a commonality of interest (which is that we like Parowan), and if we can all
communicate better and work together on many of our activities, then the experience is a win for
everyone.

Mrs. Harris said that her job isn’t about relationships between institutions; it is about
relationships between people and individuals. She said she knows that for those to work, if it is a
natural respectful conversation and experience, it 1s very satisfying and rewarding. Mrs. Harris
said she is very excited to work for Parowan in this regard.

They want to plan activities that are appropriate for all people in the community. She wanted to
make a clarification. Public Affairs and Parowan Interfaith are two different jobs, with two
different definitions. The Interfaith has been well defined and is working well. Public Affairs
hasn’t really been incorporated yet. It is still new in the development. They need and hope to
work with everyone on their activities. They are currently working with the High School on
some service activities.

Mrs. Harris would like to look toward the future and see what Public Affairs and Parowan City
can do together in a cooperative effort in terms of planned activities and for the City to know that
as a structure, the Public Affairs Council is desirous and available and wishing to work on any
activities or planned events that the City feels they would be helpful on.

TRIATHLON CITY POOL REQUEST — TAMMY HULET: Mrs. Hulet would like to plan
a sprint triathlon for the morning of July 24" It would be a fund raiser for the Paragonah Civic
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Committee. They have raised $20,000 for their monument for the veterans in the cemetery. She
is just trying to find a way to help generate another fund raiser for the Civic Committee.

She would like permission to use the Parowan Swimming Pool for this event. She has talked
with Alice and Jet. She said Jet’s main concern is insurance. She said Alice didn’t foresee any
problems. She was wondering what the cost of use would be. She is wants to know if there are
any concerns or fees, or what this would entail to make it happen in July.

Mr. Scott said that he spoke with Alice (pool manager) about this. She said we would want to
have life guards on duty during the event. Mr. Scott’s idea is that we charge maybe what the
cost of the lifeguards would be. He said we would require the insurance, and he has a web site
that she can go to for event insurance. He said the City’s insurance company partners with the
National League of Cities and Towns and they have these tulip insurances. We would require
her to do this and carry the City as a rider.

Mrs. Hulet asked about the waiver on the application for the Yankee Meadow half marathon.
She asked if she could copy that and use that. The Council suggested that Mrs. Hulet get with
Councilman Houston to find the information she needs as far as insurance and permits.

Councilman Johnson asked if there is a way we can donate the cost of the lifeguards to this
cause. Mr. Scott said he can help her with anything she has questions about.

GRAVEL PIT: This lease is up for renewal. Mr. Evans has had the lease for as long as anyone
can remember. He 1s interested in renewing. Councilman Houston thinks instead of a 5 year
lease, we should shorten the lease because the time has come that we may need to use the pit for
other things. Attorney Wayment said we can do a non-exclusive lease. City Staff made an
argument to making this a benefit to the City. Mr. Evans keeps the channel cleaned out for the
City. This is what the agreement was. Councilman Houston thinks we need to look at part of it
as a detention pond if needed.

The Mayor asked Mr. Scott to work on this and we will keep it on work meeting for next time.

MEMBER REPORTS:

Councilman Houston said we should not support HB 42. He said it allows cities to annex an
island. This wouldn’t be good. He reported that the bike and trail plan is moving forward. Dave
Miller said tourism has gone up 10% in Iron County. His thought is that we need to invest in
bike, walking, equestrian trails. He said we need to move quickly on getting our trails going.
Armstrong Consultants were at the last Airport board. They discussed the helicopters coming
and going. They were advised that any complaints should be directed to the FAA.

Councilman Adams thanked the Council for being wise in their decision on the bypass change

order. He appreciates their ability to think things through and work together with the Reservoir
Company. He reported that “17767 starts a week from today.
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Councilman Johnson reported that the new website is up and running. The Youth Council met.
He is excited to meet with them and get them involved and take an active role in the community.
Their involvement will have an impact on our community. He is excited about this.

Councilman Weston reported that Mr. Larry Hawker would like Mr. Scott to call him. He isn’t
interested in selling his property, but may be interested in a trade. He is willing to talk. He also
reported that Kareem Lakdahri met with Mr. Scott.

Councilman Thayer asked about HB 362, the gas tax bill. Mr. Scott said that the county option
is the one with the most support right now. The county would levy a .25 cent tax. They would
get .15 cents, and the city would get .10 cents.

Mr. Scott reported that they are trying to buy the pipe for the well. The Water Board initially
recommended 107, but the engineer has gone back to 8”. Mr. Stones would like to go ahead and
purchase the pipe before the prices go up. Mr. Scott wants to know if the Council is comfortable
with what the engineer recommends.

Mr. Scott said that there 1s a closed session tonight, which we ask the public to leave for, but
there 1s an action item after that. The public is welcome to come back for this action item.

PUBLIC COMMENT & DISCUSSION —
Mr. Dennis Gaede asked if the bypass is on the power house property. Mr. Scott answered yes.

Councilman Houston moved to go into close session. Councilman Thayer seconded the motion.
All Council members voted in favor of the motion. The Council moved into closed session.

CLOSED SESSION: STRATEGY SESSIONS TO DISCUSS THE PURCHASE,
EXCHANGE, OR LEASE OF REAL PROPERTY:

MEMBERS PRESENT: Mayor Donald G. Landes, Councilmen Alan Adams, Troy Houston,
Ben Johnson, Steve Thayer, Steve Weston, City Attorney Justin Wayment, City Manager Shayne
Scott, City Recorder Callie Bassett

Councilman Houston moved to come out of closed session. Councilman Adams seconded the
motion.

ACTION ITEM: 300 EAST PROPERTY DEED - 35 FT. FLOOD EASEMENT:

Councilman Houston said that one issue he has is that we are making a motion without
documentation. Mr. Nate Thayer said they will get it redrawn and submit it before they close on
the house.

Councilman Houston moved to approve the 300 East, the two lots for the so called 35 ft. flood
easement that he has no record saying that’s a flood easement and is just taking the word from
Mr. Thayer, but it nceds to be re-recorded with the proper property descriptions, and that will be
a plat map, so that will have to be signed by the City Engineer and Mayor. He approves that
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portion to go forward. Councilman Johnson seconded the motion. All Council members voted
in favor of the motion. The motion carried.

Councilman Houston moved to adjourn the meeting. Councilman Thayer seconded the motion
with all Council members voting in favor of the motion. The meeting was adjourned at 8:10
p.m.

Donald G. Landes, Mayor

Callie Bassett, City Recorder
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LEASE

This Lease is made and entered into this day of February, 2015 between PAROWAN CITY (herein
referred to as “Lessor”), and TRADITIONS HEALTH CARE (herein referred to as “Lessee”)

Section One
PROPERTY AND TERM

Lessor leases to Lessee the premises of Lessor located at 69 East 100 South Parowan, Utah.

This Lease commences on the 1* day of March, 2015 and is for a term of one (1) year or until terminated
as herein provided on the terms and conditions set forth herein. Unless otherwise terminated, this Lease
shall be renewed from year to year for up to five consecutive years.

Section Two
RENTAL

Lessee shall pay rent commencing the 1% day of March, 2015 at the rate of $12,500.00 per month, or a
prorated fraction thereof in the event this Lease is terminated as herein set forth, prior to the end of a
given month. Said payment shall be made on the last day of each month. As agreed by the parties, year-
end adjustments to the rent shall be calculated and paid within the last 60 days of the calendar year.

Section Three
USE OF LAND

The premises shall be used by the Lessee solely and exclusively for the operation and maintenance of
the Iron County Nursing Home, a rest and rehabilitation home, along with the operation of attendant
services, meetings, administration and other activities consistent with Lessee’s Articles of Incorporation
on file with the Utah Department of Corporations. Lessee covenants to use the premises in accordance
with all local, state and federal laws and regulations.

Section Four
CONSTRUCTION

Lessee shall not build structures of any character upon the leased premises without the prior written
consent of Lessor.

Section Five
MAINTENANCE

Lessee shall maintain the leased premises to the satisfaction of Lessor, and Lessee shall be responsible
for all costs associated with the day-to-day operation, repair and upkeep of the leased premises. Lessee
shall not allow waste of the premises.



Section Six
SERVICES, LABOR, AND MATERIAL

Lessee shall fully pay for all materials joined or affixed to the premises pursuant to this Lease and pay in
full all persons who perform services or labor on the premises, and will not permit or suffer any
mechanics’ liens or materialmen’s liens of any kind or nature to be enforced against the premises for
any work done or materials furnished thereon at Lessee’s insistent or request.

Section Seven
INSURANCE AND INDEMNIFICATION

Lessee shall be responsible to insure the premises against liability, fire and casualty damages and, in any
case, Lessee shall indemnify Lessor against all liability, cost and expense for loss or damage to property,
and for injuries to or deaths of persons arising directly or indirectly from the use of the premises by
Lessee. Lessee shall provide to Lessor proof of said insurance.

Section Eight
TERMINATION

Notwithstanding anything herein elsewhere contained, this Lease may be terminated after the first year
only if Lessee fails to use the leased premises as set forth herein and upon 90 days written notice. Lessor
reserves the right to sell or otherwise transfer its interest in the leased premises without the consent of
Lessee at which time the Lease would automatically terminate.

Section Nine
ASSIGNMENT OR SUBLEASE

This Lease shall inure to the benefit and be binding upon the heirs, executors, successors, and assigns of
the parties hereto; provided, however, Lessee shall not sublease all or any part of the leased premises or
assign this Lease without prior written consent of Lessor; and in the event that Lessee does sublease the
premises or any part thereof or assign this Lease, such sublease or assignment shall be void unless
Lessor has given its prior written consent.

Section Ten
ATTORNEY’S FEES

In the event either Lessor or Lessee shall bring suit to compel performance or to recover for breach of
any covenant, agreement or condition herein, the prevailing party shall be entitled to recover from the

other party costs and reasonable attorney’s fees.

Section Eleven



SURRENDER OF PREMISES

Lessee shall, at the termination of this Lease, vacate the let premises in as good condition as they are in
at the time of entry thereon by Lessee, except for reasonable use and wear thereof, acts of God, or
damage by casualty beyond the control of Lessee; and upon vacating, shall leave the demised premises
free and clear of all rubbish and debris.

Section Twelve
RENEWAL AND MODIFICATION

This Lease may be renewed by the parties for a like period and under the same terms and conditions by
written agreement any time during the last year preceding termination of the lease period. Terms of this
Lease may be modified only by a writing executed by the parties.

IN WITNESS WHEREOF, the parties hereto have executed this Lease at , Utah on
the day of , 2015

PAROWAN CITY

By

Donald Landes, Mayor

TRADITIONS HEALTH CARE

By

John Bramall, President



OPERATIONS TRANSFER AGREEMENT

THIS OPERATIONS TRANSFER AGREEMENT (this “Agreement”) is made and entered into
as of February __, 2015 (the “Effective Date”), by and among TRADITIONS HEALTHCARE,
INC. a Utah corporation (*“Current Operator”), and PAROWAN CITY, a body politic (the “New
Operator™).

RECITALS

A. Current Operator holds a valid and current licenses to operate the Iron County Nursing
Home which is located in the city of Parowan (the “Facility™).

B. New Operator, by way of a purchase or a long-term lease has obtained the ownership
and/or control of the Facility, as well as all personal property located thereon,

c. The commencement of the lease/purchase and the transfer of operations contemplated
hereby are scheduled to occur simultaneously.

D. Current Operator and New Operator desire to document certain terms and conditions
relevant to the orderly transition of operational and financial responsibility for the Facility from
Current Operator to New Operator.

NOW, THEREFORE, in consideration of the premises and the mutual covenants of the parties
set forth herein, it is hereby agreed:

AGREEMENT
1. TRANSFER OF OPERATIONS.

1.1 Transfer of Operations. Current Operator agrees to convey, assign and deliver to Gasat-
Operator the Assets and all of Current Operator’s right, title and interest in and to the business
operations of the Facility, effective as of the March 15, 2015 (the “Transfer Date”). From the
date hereof until the Transfer Date, or the termination of this Agreement, Current Operator
agrees to operate the Facility as a going concern and in substantial compliance with all laws,
statutes, orders and regulations applicable to, and/or necessary for the lawful operation of] the
Facility and maintenance of licensure and provider certifications, and agrees not to refuse
admissions or remove any patient from the Facility prior to the Transfer Date except for valid
medical and other lawful reasons or as would otherwise occur in the normal course of operating
of the Facilityy =~ CURRENT OPERATOR IS ONLY TRANSFERRING CERTAIN
OPERATING ASSETS OF THE FACILITY AND, EXCEPT AS EXPRESSLY PROVIDED IN
THIS AGREEMENT, CURRENT OPERATOR IS NOT ASSIGNING TO NEW OPERATOR,
NOR IS NEW OPERATOR ASSUMING FROM CURRENT OPERATOR, ANY LIABILITY
FOR CLAIMS, COSTS, EXPENSES, CONTRACTUAL ARRANGEMENTS, DUTIES OR
OBLIGATIONS, CURRENT OPERATOR’S GENERAL, PROFESSIONAL AND OTHER
OPERATIONAL LIABILITIES, ERRORS OR OMISSIONS, OR OTHER DUTIES,
OBLIGATIONS OR LIABILITIES OF CURRENT OPERATOR, ITS AFFILIATES OR ITS
PREDECESSORS-IN-INTEREST, WHETHER KNOWN OR UNKNOWN, CONTINGENT
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OR OTHERWISE, ARISING FROM OR RELATED IN ANY WAY TO THE OPERATION
OF THE FACILITY PRIOR TO THE TRANSFER DATE (COLLECTIVELY, “EXCLUDED
LIABILITIES”).

1.2 Best Efforts. In consideration for the agreements of Current Operator set forth herein, and
the full and faithful performance of all of Current Operator’s covenants hereunder, New Operator
agrees to proceed with all reasonable diligence to (a) obtain a license to operate the Facility from
DHS, (b) apply for and accept assignment of the Medicare Provider Agreement to New Operator
pursuant to all applicable laws and regulations, and (c) obtain a Medicaid provider agreement in
the name of the New Operator, pursuant to all applicable laws and regulations.

1.3 Cooperation. Each party agrees to cooperate with the other in effecting a change of
ownership of the Facility for purposes of licensing and provider certification in order to ensure
the continuous and uninterrupted operation of the Facility as a licensed skilled nursing facility
including the execution of any documents and the surrender of the existing License and provider
agreements, that may be necessary or desirable to effect the orderly and uninterrupted transition
of the License, provider agreements and other certifications to New Operator. Current Operator
agrees not to take any action or commit any omission that would result in the termination or
suspension of the existing License or provider agreements.

1.4 State Survey & Citations. Current Operator hereby covenants to notify New Operator in
writing (i) of the occurrence of a survey at the Facility within one business days (but in any case
prior to the Transfer Date) of any such survey at the Facility, (ii) of the communications from
any state surveyor during the exit interview within one business day (but in any case prior to the
Transfer Date) and (iii) of any citations or deficiencies identified in a survey report or form
CMS-2567 related to the Facility within one business day of the receipt thereof (but in any case
prior to the Transfer Date).

1.5 Change of Ownership. Current Operator and New Operator acknowledge and agree that
in connection with the issuance of the License to New Operator, DHS may conduct a change of
ownership survey of the Facility and that Current Operator shall be solely responsible for all
such costs incurred in connection therewith, including any fines, penalties, citations, plans of
correction, judgments, order or other directive relating to the operation of the Facility prior to the
Transfer Date.

2. TRANSFER OF OPERATING ASSETS.

2.1 Inventory. Current Operator agrees to transfer and convey the Inventory in place free of
all liens and encumbrances to Current Operator on the Transfer Date. Current Operator agrees to
maintain the Inventory at least at statutorily-required levels (or if the State has no such
requirement, then at least at normal operating levels) at all times up to and including the Transfer
Date. Current Operator shall have no obligation to deliver the Inventory to any location other
than the Facility, it being understood and agreed that the presence of the Inventory at the Facility
on the Transfer Date shall constitute delivery thereof.

2.2 Fumnishings, Fixtures and Equipment. Current Operator and New Operator acknowledge
and agree that, except for the Excluded Assets, FF&E is the property of Current Operator.
Current Operator agrees not to remove any FF&E from the Facility without the prior consent of
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New Operator, other than (i) the Excluded Assets and (ii) items of FF&E that are replaced with
items with similar or better quality and utility or removed because they are no longer used or
useful in the operation of the Facility. In the event any such permitted removal by Current
Operator results in damage to the Facility, Current Operator shall repair that damage. Current
Operator shall have no obligation to deliver the FF&E to any location other than the Facility, it
being understood and agreed that the presence of the FF&E at the Facility on the Transfer Date
shall constitute delivery thereof.

2.3 Computer Systems. In order to facilitate uninterrupted operation of the Facility after
the Transfer Date, Current Operator and New Operator shall reasonably cooperate in the transfer
of electronic records. Without limiting the foregoing, Current Operator shall, at no charge to
New Operator, for a period of up to sixty (60) days after the Transfer Date, (i) make available to
New Operator through a computer at the Facility access to current records relating to the
operations of the Facility and the care of Facility residents and (ii) make available to New
Operator access to data or records relating to the past operation of the Facility whether currently
held onsite or stored offsite as reasonably required by New Operator in order to operate the
Facility, respond to survey requests from DHS and care for current residents. All such records
transfers shall be in compliance with applicable laws, including HIPAA, and conducted in a
manner which does not jeopardize the health, care or welfare of the Facility’s residents.

2.4 . Medicare and Medicaid Provider Numbers. Current Operator and New Operator
acknowledge and agree that, pursuant to 42 C.F.R. §§ 442.14(a) and 489.18(c), Current
Operator’s Medicare Provider Agreement will be automatically assigned to New Operator by
CMS. Accordingly, Current Operator agrees that it will assign its Medicare Provider Agreement
and its rights thereunder to New Operator, and further agrees to promptly provide such letters,
consents, verifications, information and other documents required by applicable law or
regulation to CMS, any fiscal intermediary, DHS, and any other governmental and/or regulatory
authority having jurisdiction of the Facility, the License, the Medicare Provider Agreement, or
New Operator, or as may be reasonably requested, to effectuate the assignment of the Medicare
Provider Agreement and the issuance of “tie-in notices” and to effectuate the issuance of a new
Medicaid provider agreement to New Operator; provided however that as long as Current
Operator materially complies with the foregoing, Current Operator shall have no liability
whatsoever to New Operator or otherwise in the event that (i) CMS does not approve and/or
recognize the assignment of the Medicare Provider Agreement, or (ii) the State Medicaid
program or agency does not issue to New Operator a new Medicaid provider agreement. Current
Operator acknowledges and agrees that, in accordance with all applicable law and regulation,
New Operator may bill Medicare for services furnished to Facility residents who qualify as
Medicare beneficiaries from and after the Transfer Date, utilizing the provider number issued to
Current Operator under the assigned Medicare Provider Agreement. Current Operator and New
Operator shall reasonably cooperate to timely transfer all Post-Transfer Accounts in a manner
consistent with Section 4.2 of this Agreement. Current Operator agrees to cooperate in obtaining
all necessary documentation reasonably requested by New Operator, CMS or its fiscal
intermediary and/or third party payors or banking institutions to direct such transfers; provided,
however, that New Operator agrees that Current Operator shall not have any liability or
obligation with respect to New Operator’s utilization of such provider numbers.

2.5  General Intangibles. General Intangibles used or held in connection with the operation of
the business in the Facility shall be transferred to New Operator on the Transfer Date by
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execution and delivery of the Bill of Sale. Current Operator agrees to cease all usage of the Trade
Name from and after the Transfer Date (except as required by law) and to file an abandonment of
such fictitious business name to the extent necessary to relinquish its rights therein, provided,
however, that Current Operator shall have the right to continue to use the Trade Name in
connection with the following: (a) any existing employee benefit plan (b) collecting Pre-Transfer
Accounts; (c) resolving any disputes that may arise regarding Pre-Transfer Accounts; and (d)
otherwise winding up of its affairs and business with respect to the Facility.

2.6 Excluded Assets. The Excluded Assets are not included in this transaction and shall be
retained by or delivered to Current Operator in accordance with the terms, conditions, and
procedures, including without limitation proration procedures, of this Agreement

3. RECEIVABLES AND REIMBURSEMENTS.

3.1 Current Operator’s Cost Reports. Current Operator shall timely prepare and file with
CMS and the State Medicaid agency its cost reports for the fiscal year ending immediately
preceding the fiscal year in which the Transfer Date occurs, and for any stub period and final
cost reports up to the Transfer Date in respect to its operation of the Facility which are required
to be filed by law and applicable regulations under the terms of the Medicare and Medicaid
programs. Current Operator will provide the appropriate agencies with any information needed
to support claims for reimbursement made by Current Operator either in such final cost reports
or in any cost reports filed for prior or subsequent cost reporting periods. Current Operator shall
promptly provide New Operator with copies of such reports and supporting documentation. In
the event Current Operator fails to timely, accurately or completely file any cost report for the
Facilities, New Operator shall have the right but not the responsibility, and Current Operator
hereby irrevocably appoints New Operator as its agent and attorney in-fact for such purpose, to
prepare, file, and otherwise process such cost reports for Current Operator’s name and behalf and
at Current Operator’s expense. If New Operator elects to prepare, file, complete, correct and/or
process any such report, it shall do so without any legal liability for any errors or omissions
therein, and Current Operator hereby forever releases, waives, and discharges New Operator
from any liability, known or unknown, for its handling of any cost report hereunder.

3.2 Accounts Receivable.

3.2.1 Schedule of Pre-Transfer Accounts. Current Operator shall deliver to New Operator
not less than fifteen (15) days prior to the Transfer Date, a complete, correct
patient/resident roster with account status, responsible party, payor source and aging
as of the most recent practicable date and shall update such roster as of the Transfer
Date at the earliest practicable date following the Transfer Date.

3.2.2  Pre-Transfer Accounts Receivable. Current Operator shall retain its right, title and
interest in and to all unpaid Pre-Transfer Accounts, including but not limited to
accounts receivable arising from rate adjustments which relate to periods prior to the
Transfer Date even if such adjustments occur after the Transfer Date, and Current
Operator shall remain liable for any overpayments (including without limitation
recapture of pass-throughs) made to Current Operator for periods prior to the Transfer
Date for which payment is due to (or for which subsequent reimbursements are offset
or denied by) Medicare, Medicaid or any other third party payor after the Transfer
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Date. Current Operator agrees to timely and properly bill and collect all such Pre-
Transfer Accounts. Current Operator and New Operator agree that the “pay to”
address for Medicare and Medicaid payments shall continue to be the Facility
address. Current Operator further agrees to authorize New Operator to endorse
checks made payable to “Evergreen Nursing & Rehab” or any similar names or
payees, and deposit same in New Operator’s account, subject to New Operator’s
complying with the accounting, notification, distribution and other provisions of this
Agreement with respect to Pre-Transfer Accounts.

Post-Transfer Accounts. As of the Transfer Date, Current Operator hereby
irrevocably assigns to New Operator any and all interest it may have in the Post-
Transfer Accounts with the authority and power to bill and collect same, and
disclaims all right, title and interest therein and thereto.

3.3  Handling of Receipts by New Operator. Payments received by New Operator after the

Transfer Date from third party payors, such as Medicare, Medicaid, VA, managed health
organizations and insurers, shall be handled as follows:

3:3:1

3.8.2

To the extent such payments either specifically indicate on the accompanying
remittance advice, or if the parties agree, that they relate to periods prior to the
Transfer Date, Current Operator’s portion shall be forwarded to Current Operator by
New Operator, along with a copy of the applicable remittance advice, within ten (10)
business days after receipt thereof; and to the extent such payments indicate on the
accompanying remittance advice, or if the parties agree, that they relate to periods on
or after the Transfer Date, they shall be retained by New Operator,

If such payments fail to indicate the period to which they relate, then all such
unidentified payments received within ninety (90) days following the Transfer Date
shall be deemed to relate first to the covered patient’s unpaid Pre-Transfer Accounts
(if any). All unidentified payments received thereafter shall be deemed to relate first
to Post-Transfer Accounts.

34 Handling of Receipts by Current Operator. Payments received by Current Operator after
the Transfer Date from third party payors, such as Medicare, Medicaid, VA, managed health
organizations and insurers, if any, shall be handled as follows:

34.1

34.2

To the extent such payments indicate on the accompanying remittance advice, or if
the parties agree, that they relate to periods prior to the Transfer Date, they shall be
retained by Current Operator; and to the extent such payments indicate on the
accompanying remittance advice, or if the parties agree, that they relate to periods on
or after the Transfer Date, they shall be forwarded to New Operator by Current
Operator, along with a copy of the applicable remittance advice, within ten (10)
business days after receipt thereof; and

If such payments fail to indicate the period to which they relate, then all such
unidentified payments received within ninety (90) days following the Transfer Date
shall be deemed to relate first to the covered patient’s unpaid Pre-Transfer Accounts
(if any). All unidentified payments received thereafter shall be deemed to relate first
to Post-Transfer Accounts.



3.5  Private Pay. Any payments received by either party from or on behalf of private pay
patients (including without limitation self-pay, HMO and other private insurance payors) shall be
treated in the same manner as described in Section 5.3 and 5.4 above; provided that any payment
received by either party during the first ninety (90) days after the Transfer Date for a private pay
patient or resident, which fails to designate the period to which it relates, will first be applied to
reduce the patient's Pre-Transfer Account balances (if any). All unidentified payments received
thereafter shall be deemed to relate first to Post-Transfer Accounts.

3.6  Offset. Without limiting any other rights or remedies of the parties under this Agreement,
(i) New Operator shall have the right to offset against any payment that is due and owing to New
Operator from Current Operator under the terms of this Agreement, and (ii) Current Operator
shall have the right to offset against any such payments any amounts that are due and owing to it
from New Operator under the terms of this Agreement; provided that in all cases the offsetting
party shall promptly notify the other in writing of the offset and the reason therefor. For the
avoidance of doubt, New Operator shall have the right to offset rent payable to Current Operator
under the terms of the Lease against any against any payment that is due and owing to New
Operator from Current Operator under the terms of this Agreement (including, without
limitation, Current Operator’s indemnification obligations).

3.7  Misapplication of Payments. In the event that any payment hereunder is misapplied by
the parties, except as otherwise provided herein, the party which erroneously received said
payment shall remit the same to the other within ten (10) days after such determination is made.

3.8 Cooperation in Processing of Claims. If necessary, New Operator and Current Operator
agree to provide each other, upon request and in a timely manner, with copies of all Medicare
-and Medicaid reimbursement requests pertaining to the Facility submitted to any Medicare or
Medicaid fiscal intermediary whether before or after the Transfer Date. Each party agrees to take
all reasonable steps to assist the other in processing Medicare and Medicaid claims and obtaining
Medicare and Medicaid payments for services rendered (i) in the case of New Operator, from
and after the Transfer Date, and (ii) in the case of Current Operator, prior to the Transfer Date.
The party being assisted agrees to reimburse the party rendering assistance for any reasonable
documented out-of-pocket expenses incurred by the assisting party in rendering such assistance.

3.9  Access. For the period of 180 days following the Transfer Date, after providing advance
notice to New Operator in each instance, Current Operator and its agents and representatives
shall have reasonable access during business hours to such medical records, resident contracts,
patient status reports, medical necessity documentation, services documentation, account
documentation, remittance advice documentation, Nursing Services Statements (CMS-3616),
and other documents and records as reasonably necessary to confirm the division of the accounts
receivable, payments or accounts payable, to facilitate billing and collection of Current
Operator’s receivables, to handle any of Current Operator’s accounts payable or reconcile any
financial information.

3.10 Overpayment Claims. In the event that federal or state agencies or any private insurer or
other payor making payments to Current Operator for services performed on or prior to Transfer
Date make any claim for fines, civil money penalties, recoupment of fraudulent charges or
overpayments (including without limitation recapture of pass-throughs) occurring for any such
period, then Current Operator agrees to save, indemnify, defend and hold New Operator
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harmless for, from and against any and all loss, damage, injury or expense incurred by New
Operator because of any such claim, and Current Operator shall promptly reimburse New
Operator for the full amount of any such claim, offset, chargeback or other attempted recovery of
such fraud and overpayments upon demand. In the event Current Operator successfully appeals
any such overpayment claim and New Operator receives funds or credits as result thereof, New
Operator shall promptly remit to Current Operator the full amount of any such funds or credits.

4, EMPLOYEES.

4.1 Current Employees. Current Operator shall deliver the Employee Schedule to New
Operator not less than fifteen (15) days prior to the Transfer Date, and shall update such
Employee Schedule three (3) business days before the Transfer Date. New Operator
acknowledges that Current Operator may make reasonable personnel changes up to the Transfer
Date. Current Operator agrees not to give any Facility employee a salary or wage increase prior
to the Transfer Date without New Operator’s written consent, except in normal course of
business.

4.2 Status of Employees. Current Operator shall terminate the employment of each Facility
employee as of the Transfer Date (except for those employees who are leased or otherwise
provided to the Facility by a third party under a management agreement or similar arrangement).
Current Operator agrees to issue and deliver final payroll checks, including all sums due for
accrued Benefits as required by applicable State and federal laws and Current Operator’s existing
policies and procedures, to the Facility’s employees in accordance with the requirements of
applicable State and federal laws, and to timely and fully pay all payroll taxes and similar
obligations due in connection therewith. Current Operator agrees to indemnify, defend and hold
New Operator harmless for, from and against any and all claims, suits, actions, proceedings,
costs, fees, and other liabilities arising from or in connection with the non-payment, untimely
payment, or incomplete or inaccurate payment to Facility employees for wages, Benefits and
other sums due employees for pre-Transfer Date periods.

4.3  Hiring of Employees. On the Transfer Date, New Operator shall use commercially
reasonable efforts to (a) employ as much of the personnel employed by Current Operator at the
Facility as of the day prior to the Transfer Date as reasonable posible, whether such employees
are in active or inactive status, on an “at-will” basis, and (b) offer Rehired Employees positions
performing comparable services and at substantially the same base wage as such Rehired
Employees enjoyed prior to the Transfer Date.

44  Employee Records. Current Operator shall allow New Operator to retain Current
Operator’s employee files for Rehired Employees, including without limitation originally
executed employee applications and original Form I-9s, for a period of ninety (90) days from the
Transfer Date, or until New Operator has obtained new employee applications and I-9s;
immediately thereafter New Operator shall deliver the original documents to Current Operator;
provided that, during such retention period, New Operator shall allow Current Operator
reasonable access, upon prior notice and during normal business hours, to such employee files
and the ability to copy the same, as Current Operator may require in its reasonable discretion.

4.5  Employment Claims and Complaints. Current Operator represents that the Current
Operator is unaware of any pending and threatened Employment Claims, resulting from the
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consummation of the transaction contemplated by this Agreement or otherwise. Current Operator
acknowledges that New Operator is not assuming any liability for pending, or threatened or other
pre-transfer Employment Claims, and (i) New Operator hereby disclaims any and all liability for
a]l Employment Claims arising from or in connection with the employment of any Facility
employee prior to the Transfer Date, and (ii) Current Operator hereby agrees to indemnify,
defend and hold New Operator harmless for, from and against any and all Employment Claims
arising from or in connection with the employment of any Facility employee prior to the Transfer
Date.

5. PRORATIONS.

5.1 Prorations. Revenues and expenses pertaining to Assumed Operating Contracts, water,
electricity, sewer, gas, telephone and other charges for the billing period(s) in which the Transfer
Date occurs, real and personal property taxes, prepaid expenses and other related items of
revenue or expense attributable to the Facility that are not otherwise prorated under the Lease
shall be prorated between Current Operator and New Operator as of the Transfer Date. In
general, prorations shall be made so as to reimburse Current Operator for prepaid expense items
to the extent that the same are attributable to periods on and after the Transfer Date, and to
charge Current Operator for prepaid revenue items and accrued or incurred but unpaid expenses
to the extent that the same are attributable to periods prior to the Transfer Date. The intent of this
provision shall be implemented by New Operator remitting to Current Operator any invoices
which reflect a service or delivery date before the Transfer Date and by New Operator assuming
responsibility for the payment of any invoices which reflect a service or delivery date on and
after the Transfer Date. In the event any invoice relates to services rendered or products
delivered both before and on or after the Transfer Date, New Operator shall forward a copy of
the invoice and notify Current Operator as to the charges for which Current Operator is
responsible and Current Operator shall pay any amount not in dispute and identify any disputed
amount within thirty (30) days after notice is given. In the event New Operator believes that
Current Operator has failed to timely pay amounts due for products d or services received prior
to the Transfer Date and that such nonpayment threatens the availability of goods or services to
the Facility, then New Operator shall notify Current Operator, and Current Operator shall pay
any undisputed amount and notify New Operator of any amount which is in dispute within ten
(10) days after notice is given. If Current Operator fails to make payment or identify a payment
dispute then New Operator may pay the amount due, and Current Operator shall reimburse New
Operator for the amount paid upon demand. [f an amount is in dispute, then Current Operator
shall diligently pursue a resolution with the vendor or contractor.

5.2 Calculation. All such prorations shall be based on the most recent information available.
Without limiting the foregoing, water, electricity, sewer, gas, telephone and other utility charges
shall be based, to the extent practicable, on final meter readings and invoices covering the period
of time through the Transfer Date. Utility charges which are not metered and read on the
Transfer Date shall be estimated based on prior charges, and shall be re-prorated upon receipt of
statements therefor, on the basis of actual days elapsed in the relevant period.

5.3  Adjustments. All amounts owing from one party hereto to the other party hereto that
require adjustment after the Transfer Date shall be settled within sixty (60) days after the
Transfer Date or, in the event the information necessary for such adjustment is not available
within said sixty (60) day period, then as soon thereafter as practicable.
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6. RECORDS.

6.1 Delivery of Records. On the Transfer Date, Current Operator shall deliver to New
Operator all of the records of the Facility including, but not limited to, financial records,
employee records and other relevant records used or developed in the operation of the Facility,
all patient medical records (including access to electronic records), and all licenses, agreements,
records, reports and information. With respect to patient information, such transfer and delivery
shall be in accordance with all applicable laws, rules and regulations governing the transfer of
medical and other patient records. Nothing herein shall be construed as precluding Current
Operator from removing from the Facility on the Transfer Date the financial records that relate to
its operations at the Facility and/or to its overall corporate operations and patient medical records
for patients no longer at the Facility on the Transfer Date.

6.2 Access to Records. Subsequent to the Transfer Date, New Operator shall allow Current
Operator and its agents and representatives to have reasonable access (upon reasonable prior
notice and during normal business hours), to inspect and to make copies of, the books and
records and supporting material of the Facility relating to the period prior to and including the
Transfer Date, to the extent reasonably necessary to enable Current Operator to investigate and
defend malpractice, employee or other claims, to file or defend cost reports and tax returns and to
verify accounts receivable collections due Current Operator.

6.3  Removal. Current Operator shall be entitled to remove the originals of any records
delivered to New Operator for purposes of litigation involving a patient or employee to whom
such record relates, if (i) an officer of or counsel for Current Operator certifies that such original
must be produced in order to comply with applicable law or the order of a court of competent
jurisdiction in connection with such litigation, and (ii) Current Operator leaves a full and
complete copy of such records in the Facility while the originals are in its possession. Any record
so removed shall promptly be returned to New Operator following its use.

6.4  Survey Matters. Subsequent to the Transfer Date, Current Operator shall allow New
Operator and its agents and representatives to have reasonable access, to inspect and to make
copies of, the patient medical records relating to the period prior to the Transfer Date, to the
extent reasonably necessary to enable New Operator to respond to survey inquiries or other
operation matters on or after the Transfer Date.

6.5  Maintenance. New Operator agrees to maintain such books, records and other material
comprising records of the Facility's operations prior to the Transfer Date that have been received
by New Operator from Current Operator or otherwise, including, but not limited to, patient
records and records of patient funds, to the extent required by law, but in no event less than three
(3) years or the minimum period required by any applicable statute of limitations in force as of
the Transfer Date, whichever is greater, and shall allow Current Operator a reasonable
opportunity to remove such documents, at Current Operator's expense, at such time as New
Operator shall decide to dispose of such documents.



. OPERATING AGREEMENTS.

7.1  Operating Contracts. Prior to the execution of this Agreement, Current Operator has
delviered to New Operator true and complete copies of all Operating Contracts. As of such date,
there will be no material Operating Contracts, oral or written, which have not been disclosed to
New Operator. The Assumed Operating Contracts are in full force and effect and have not been
modified, altered or amended in any way. At Closing, Current Operator will assign, and New
Operator will assume and agrees to be bound by all of the terms and conditions of, the Assumed
Operating Contracts from and after the Transfer Date.

7.2 Equipment Financing and Leases. Current Operator and New Operator acknowledge and
agree that Current Operator has disclosed to the New Operator a list of any FF&E that is leased
or otherwise encumbered under the terms of the equipment leases or equipment financing
contracts. Current Operator represents and warrants that there are no outstanding liens, leases or
other encumbrances affecting the Facility or any of the FF&E that have not been disclosed to
New Operator. New Operator shall only assume (subject to the consent of the respective lessor or
lender) and be responsible for payments and other charges accruing on the equipment leases and
other equipment financing documents expressly agreed to by the New Operator on or before the
Transfer Date.

8. INDEMNIFICATION.

8.1 Current Operator. Without limiting its other obligations and duties hereunder, Current
Operator shall indemnify, defend and hold New Operator, and its officers, managers employees,
and members (collectively, the “New Operator Indemnified Parties”), harmless from and against
any and all claims, losses, expenses, damages, obligations, deficiencies, or liabilities of any kind,
including without limitation costs of investigation, interest, penalties, reasonable attorneys’ fees,
and any and all costs, expenses, and fees incident to any suit, action or proceeding, incurred,
sustained or suffered by the New Operator Indemnified Parties which arise out of, result from or
are related to any and all obligations and liabilities relating to the ownership and the operation of
the Facilities by Current Operator related to events that occurred as a result of the acts or
omissions of Current Operator prior to the Transfer Date, even if not asserted until after the
Transfer Date.

8.2  New Operator. New Operator shall indemnify, defend and hold Current Operator, and
their respective officers, directors, employees, shareholders and affiliates (the “Seller
Indemnified Parties”), harmless for, from and against any and all claims, losses, expenses,
damages, obligations, deficiencies, or liabilities of any kind, including without limitation costs of
investigation, interest, penalties, reasonable attorneys’ fees, and any and all costs, expenses, and
fees incident to any suit, action or proceeding, incurred, sustained or suffered by the Seller
Indemnified Parties which arise out of, result from or are related to New Operator’s operation of
the Facility on and after the Transfer Date.

9. DEFAULT AND REMEDIES.

Notwithstanding anything contained herein to the contrary, in the event of a default by either
party hereunder, the other party shall have all remedies available to it at law, in equity and under
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this Agreement, which remedies shall be cumulative and not exclusive, and which remedies may
be pursued singly, successively or simultaneously with any others.

10.  MISCELLANEOUS.

10.1  Assignment. New Operator may not assign this Agreement to any other party or parties
and any such attempted assignment will be void, except that upon written notice to Current
Operator, this Agreement may be assigned to an entity owned by New Operator or that is wholly
owned by the owners of New Operator.

10.2  Further Assurances. Each of the parties hereto agrees to execute and deliver any and all
further agreements, documents or instruments necessary to effectuate this Agreement and the
transactions referred to herein or contemplated hereby or reasonably requested by the other party
to perfect or evidence their rights hereunder.

10.3 Expenses. Each of the parties shall pay all costs and expenses incurred or to be incurred
by it in negotiating and preparing this Agreement.

10.4 Notices. All notices, requests, demands and other communications required under this
Agreement shall be in writing and shall be deemed duly given and received (i) if personally
delivered, on the date of delivery, (ii) if mailed, three (3) days after deposit in the United States
Mail, registered or certified, return receipt requested, postage prepaid and addressed as provided
below, (iii) if by a courier delivery service providing overnight or “next-day” delivery, on the
next business day after deposit with such service for next business day delivery, or (iv) if
delivered by facsimile, deemed given upon confirmed receipt, if received during business hours
of the recipient, or deemed given on the next business day after confirmed receipt, if received
after business hours of the recipient, addressed as follows:

Current Operator: New Operator:
TRADITIONS HEALTHCARE, INC. PAROWAN CITY
Attn: John Bramall Attn:

10.5 Applicable Law; Jurisdiction. This Agreement and the rights of the parties hereto shall
be governed and construed in accordance with the laws of the State of Utah without regard to
conflict of laws. Except in respect of an action commenced by a third party in another
jurisdiction, the parties agree that any legal suit, action or proceeding arising out of or relating to
this Agreement must be instituted in a State or Federal court in Iron County, Utah and they
hereby irrevocably submit to the jurisdiction of any such court.

10.6  Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.



10.7 Construction. This Agreement has been negotiated by and between Current Operator,
Current Operator and New Operator in arms-length negotiations, and both parties are responsible
for its drafting. Both parties have reviewed this Agreement with appropriate counsel, or have
waived their right to do so, and the parties hereby mutually and irrevocably agree that this
Agreement shall be construed neither for nor against either party, but in accordance with the
plain language and intent hereof. The captions of paragraphs and subparagraphs of this
Agreement have been inserted solely for the purposes of convenience and reference, and shall
not control or affect the meaning or construction of any of the provisions of this Agreement.

10.8 Controversy. In the event of any controversy, claim or dispute between the parties
arising out of or relating to this Agreement, the prevailing party or parties shall be entitled to
recover from the non-prevailing party or parties its or their reasonable expenses, including, but
not by way of limitation, reasonable attorneys' fees and costs of suit.

10.9 Waiver. Waiver by one party of the performance of any covenant, condition or promise
of the other party shall not invalidate this Agreement, nor shall it be considered to be a waiver by
such party of any other covenant, condition or promise contained herein. The waiver of either or
both parties of the time for performing any act shall not be construed as a waiver of any other act
required to be performed at a later date. No waiver of any provision of this Agreement shall be
enforceable unless in writing, executed by the waiving party.

10.10 Severability. Should any part of this Agreement be declared invalid for any reason, such
decision shall not affect or impair the validity of the remaining part or parts hereof, and this
Agreement shall remain in full force and effect as to all parts not declared invalid or
unenforceable as if the same had been executed with the invalid or unenforceable portion(s)
thereof eliminated.

10.11 Entire_Agreement. This Agreement and the Lease comprise the entire agreement
between the parties hereto with respect to the subject matter hereof and shall be construed
together, This Agreement may not be amended, modified or terminated except by written
instrument signed by all of the parties hereto.

10.12 No Unintended Beneficiaries. This Agreement is solely between the parties hereto, and
shall not create any right or benefit in any third party, including without limitation any creditor,
agent, partner, employee or affiliate of Current Operator, Current Operator, or any entity or
agency having jurisdiction of the License, the Facility or the operation of the business therein.

IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the day and year first
set forth above.

New Operator: Current Operator:
PAROWAN CITY TRADITIONS HEALTCARE, INC.
By: By:

Its: Its:



AmA

SETTLEMENT AGREEMENT
BETWEEN THE UNITED STATES OF AMERICA
AND THE CITY OF PAROWAN, UTAH

DJ #205-77-1

The parties to this Settlement Agreement are the United States of America and the
City of Parowan, Utah.
The United States Department of Justice is referred to as the “United States™ or
“Department”; the City of Parowan as “City”; and the Americans with Disabilities
Act of 1990, as amended, 42 U.S.C. §§ 12101 et seq., as the “ADA”.
This Settlement Agreement (“Agreement”) resolves an investigation and
compliance review conducted by the United States of the City under Title I of the
ADA, 42 US.C. §§ 12111-12117, and its implementing regulations, 29 C.F.R.
§ 1630 et seq.
The parties agree that it is in their best interest, and the United States believes that
it 1s in the public interest, to voluntarily enter into this Agreement, and agree as
follows:

I. BACKGROUND
The City is a person within the meaning of 42 U.S.C. § 12111(7) and 42 U.S.C.
§ 2000e(a), an employer within the meaning of 42 U.S.C. § 12111(5), and a
covered entity within the meaning of 42 US.C. § 12111(2).
Under Title I of the ADA, it 1s unlawful for an employer to make inquiries as to

whether an applicant is an individual with a disability or as to the nature of such
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disability before making a conditional offer of employment. 42 U.S.C.
§ 12112(d); 29 C.F.R. § 1630.13(a).
On July 8, 2013, the Department notified the City that it was investigating the job
application procedures of the City. At that time, the City’s Employment
Application required public safety applicants to answer the following inquiry:
“Are you aware of any medical, mental, or physical disabilities that would prevent
you from performing the duties of a police or fire officer?” “Is your vision
correctable to 20/20?” “Are you color blind?”
The United States alleges that the City has engaged in a pattern or practice of
discrimination under the ADA by requiring applicants to disclose disabilities
and/or medical information in their applications prior to making a conditional
offer of employment.
The City has fully cooperated with the compliance review.

II. GENERAL AGREEMENT
The City, by and through its officials, agents, employees, and all persons in active
concert or participation with the City in the performance of employment or
personnel functions, agrees that it shall not discriminate against an individual on
the basis of disability in violation of Title I of the ADA, 42 U.S.C. §§ 12111-

12117.
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1.2,

13.

Applicants

The City agrees that it will not conduct any medical examination or make any
disability-related inquiry of a job applicant before an offer of employment has
been made to the job applicant, except as addressed in Paragraphs 12 and 13. 42
U.S.C. § 12112(d); 29 CER. § 1630.13(a).

During the job application process, the City may describe the hiring process to
applicants, and may ask applicants whether they will need a reasonable
accommodation for the process (such as a request for the employer to reformat an
examination, or a request for an accommodation in connection with a job
demonstration). If the need for accommodation is not obvious, the City may
require applicants to provide documentation from an appropriate professional,
such as a doctor or a rehabilitation counselor, on the applicant’s disability and
functional limitations. Disclosure of any medical or disability-related information
received from an applicant requesting a reasonable accommodation for an
interview or employment test shall be limited to personnel specified in Paragraph
15 below. Any medical information elicited or collected from applicants shall be
maintained as specified in Paragraph 15 below.

Conditional Offers

If the City withdraws a job offer based on medical or disability-related
information, the City agrees to document and show either that the reasons for the

exclusion are job-related and consistent with business necessity and the job



cannot be performed with reasonable accommodation, or that the individual 1s
being excluded to avoid a “direct threat” to health or safety that cannot be
eliminated or reduced by reasonable accommodation. See 42 U.S.C. §§ 12111(3),
12112, 12113; 29 C.F.R. §§ 1630.2(r), 1630.10, 1630.14, 1630.15. A reasonable
accommodation is not required if the City can demonstrate that the
accommodation would impose an undue hardship, 1.e., significant difficulty or
expense, on the operation of its business. 42. U.S.C. §§ 12112(b)(5)(A),
12111(10); 29 C.F.R. §§ 1630.2(0)(4), (p), 1630.9.

Employees
The City shall not require a medical examination or make inquiries of an
employee as to whether such employee 1s an individual with a disability or as to
the nature or severity of the disability, unless such examination or inquiry 1s
shown to be job-related and consistent with business necessity. The City agrees
that, to the extent that any medical information is elicited or collected from any
source for use in any medical examination or disability-related inquiry of
employees, it will be limited in scope to exploring an employee’s medical
condition only to the extent necessary to confirm, if warranted: (a) the
individual’s ability to perform job-related functions, with or without a reasonable
accommodation; or (b) whether the individual poses a direct threat to the health or
safety of the individual or others in the workplace. See 42 U.S.C. §12112(d)(4),

12213;29 C.F.R. §§ 1630.2(r), 1630.14(c), 1630.15.



15.

16.

Collection of Medical or Disability-Related Information

The City agrees that any medical or disability-related information elicited or
collected from any source regarding an applicant or employee will be collected
and maintained on separate forms and in separate medical files and treated as a
confidential medical record. Medical information collected from an applicant or
an employee, including regarding an occupational injury or workers’
compensation claim, can only be disclosed to: (a) supervisors and managers who
may be informed about necessary restrictions on the work or duties of the
employee and necessary accommodations; (b) first aid and safety personnel, when
appropriate, if the disability might require emergency treatment; and (c)
government officials investigating compliance with the ADA on request. See 42
U.S.C. §§ 12112(d)(3)(B), 12112(d)(4)(C); 29 C.F.R. §§ 1630.14(b)(1),
1630.14(c)(1), 1630.14(d)(1),

Training
The City shall provide training on the ADA (“ADA Training”) to all current
supervisory employees and all employees who participate in making hiring or
personnel decisions (collectively, “Supervisors™). The City shall provide such
ADA Training to all Supervisors within ninety (90) days of the effective date of
this Agreement. Such ADA Training shall also be provided to new Supervisors
(whether by hire or promotion), following the effective date of this Agreement,

within thirty (30) days after the start of their employment as Supervisors. The
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City shall maintain attendance logs reflecting the date of the training and the
names of all training attendees, along with the attendees’ job titles. The ADA
Training shall cover the City’s responsibilities under the ADA and include
instruction on procedures for: (1) conducting medical examinations and
disability-related inquiries of employees and applicants; (2) engaging in an
interactive process to determine appropriate reasonable accommodations to the
known physical or mental impairments of otherwise qualified applicants or
employees with disabilities to allow those applicants or employees to perform the
essential functions of their jobs; and (3) complying with the prohibition on
retaliation against employees based on their protected activity, as defined by the
ADA. See, e.g., http://www.eeoc.gov/policy/docs/accommodation html;
http://www eeoc.gov/policy/docs/guidance-inquiries.html,
http://www.eeoc.gov/policy/docs/qanda-inquiries. html;
http://www.eeoc.gov/policy/docs/preemp.html,

http://www.eeoc.oov/laws/statutes/adaaa notice.cfin; and

http://www.eeoc.gov/laws/types/facts-retal.cfm.

Within thirty (30) days of the effective date of this Agreement, the City shall
submit to the Department for approval, which shall not be unreasonably withheld,
the trainer it seeks to use, including the individual’s Curriculum Vitae. The

trainer shall be knowledgeable about Title I of the ADA.
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19.

20.

Emplovee for ADA Compliance

Within sixty (60) days of the effective date of this Agreement, the City agrees to
designate an employee (or employees) or consultant to address ADA compliance
matters. The City shall identify the designated individual to the United States for
approval, which shall not be unreasonably withheld. The designated employee(s)
or consultant shall be knowledgeable about or receive training on the ADA, shall
serve as the primary contact(s) on disability-related issues and concerns raised by
applicants for employment with the City and by City employees, and shall
oversee and coordinate implementation of the requirements of this Agreement.
The City agrees that all training manuals, written materials, and online materials
addressing City employees and hiring policies and practices shall be consistent
with the provisions of this Agreement.

Web Accessibility

Within ninety (90) days of the effective date of this Agreement, the City shall
ensure that its employment opportunities website and job applications contained
therein conform to, at a minimum, the Web Content Accessibility Guidelines 2.0
Level AA Success Criteria and other Conformance Requirements (“WCAG 2.0

AA”). The WCAG 2.0 AA is available at: http://www.w3.org/TR/'WCAG20/.
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Reporting

Six (6) months after the effective date of this Agreement, and every six (6)
months thereafter during the term of this Agreement, the City shall provide a
written report (“Report™) which shall include the following;

(a) Any lawsuit, written complaint, charge, or grievance alleging that
the City conducted an unlawful inquiry as to whether an applicant is an individual
with a disability or as to the nature of such disability before making a conditional
offer of employment. The Report shall include, at a minimum, a description of
the nature of the allegation, the name and contact information of the individual
bringing the allegation, and documents in the City’s possession relevant to the
allegation;

(b) A list of withdrawn job offers based on medical or disability-
related information. The Report shall detail the reasons for the exclusion, for
example, that the reason for the exclusion is job-related and consistent with
business necessity and the job cannot be performed with reasonable
accommodation, or that the individual is being excluded to avoid a “direct threat”
to health or safety that cannot be eliminated or reduced by reasonable
accommodation, or that such an accommodation would cause undue hardship; and

(¢)  The attendance logs reflecting the dates of the training referenced
in Paragraph 16 above, and the names of all training attendees, along with the

attendees’ job titles.
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23.

24.

25,

26.

The City shall not retaliate against any person because that person has opposed
the City’s allegedly discriminatory policies or practices in any manner, or because
that person has cooperated with the Department’s investigation of the City’s
employment practices or any proceedings connected with that investigation or
with the administration of this Agreement. 42 U.S.C. §12203, 29 C.F.R.
§ 1630.12.

III. IMPLEMENTATION AND ENFORCEMENT
The United States may review compliance with this Agreement at any time. If the
United States believes that the City has violated this Agreement, the United States
will notify the City in writing and will attempt to resolve the issues in good faith.
[f the United States’ concerns are not fully resolved within thirty (30) days of the
written notice, the United States may institute a civil action in federal district
court to enforce the terms of this Agreement, or to otherwise enforce the ADA.
This Agreement is not intended to remedy any other violations or potential
violations of the ADA or any other federal or state law other than the violations
alleged by the United States in this Agreement.
This Agreement contains the entire agreement between the United States and the
City on the matters raised herein, and no other statement, promise, or agreement,
either written or oral, made by any party or agent of any party, that is not
contained in this Agreement shall be enforceable.

This Agreement does not affect the City’s continuing responsibility to comply
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28.

29.

30.

31

32.

33.

with all aspects of the ADA.

[f any provision of this Agreement is determined to be invalid, unenforceable, or
otherwise contrary to applicable law, such provision shall be deemed restated to
reflect as nearly as possible, and to the fullest extent permitted by law, its original
intent, and shall not affect any other provisions of the Agreement, all of which
shall remain in full force and effect.

Failure by the United States to seek enforcement of any provision of this
Agreement shall not be construed as a waiver of the United States’ right to
enforce any provisions of this Agreement.

A copy of'this Agreement or any information contained herein may be made
available to any person, and the City shall provide a copy of the Agreement to any
person upon request.

The effective date of this Agreement 1s the date of the last signature below.

The duration of this Agreement shall be three (3) years from the effective date.
This Agreement shall be binding upon the City, its agents, and employees.

The signatories represent that they have the authority to bind the respective parties

10



identified below to the terms of this Agreement.

For the City of Parowan:

JUSTIN W. WAYMENT
Attorney at Law

5 S. Main Street
Parowan, Utah 84761
(435) 477-3331

Date

11

For the United States of America:

VANITA GUPTA

Acting Assistant Attorney General
EVE L. HILL

Deputy Assistant Attorney General
Civil Rights Division

By:

REBECCA B. BOND, Chief
KATHLEEN P. WOLFE
Special Litigation Counsel
AMANDA MAISELS
Deputy Chief

ELAINE GRANT

Senior Trial Attorney
Disability Rights Section
U.S. Department of Justice
Washington, D.C. 20530
(202) 305-8686

Date




AGREEMENT

(REGARDING PAROWAN CITY GRAVEL TRAP)

This Agreement is between the parties known as PAROWAN
CITY CORPORATION of Parowan, Iron County, State of Utah,
hereinafter known as CITY; and ROBERT A. EVANS, doing business
as EVANS EXCAVATING AND SUPPLIES, of Parowan, Iron
County, State of Utah, hereinafter known as COMPANY.

RECITALS

WHEREAS, City has within its City boundaries, and under its
direction and control, a gravel trap which collects dirt and gravel from
the Parowan Canyon stream passing through it; and

WHEREAS, Company is desirous of using the dirt and gravel
which collects in the City’s gravel trap and is willing to provide
maintenance required in the gravel trap area to permit the continued
collection of dirt and gravel as it is carried down Parowan Canyon.

IT IS MUTUALLY AGREED by and between the parties
herein in consideration of the promises and covenants herein contained,
as follows:

1. It is agreed by the parties that the gravel trap is that area
which 1s bounded by on the East by the concrete diversion structure near
the Old Mill Road and Parowan Canyon Road, and on the West by the
head works of the water division system, through both of which the
Parowan Canyon stream passes.

2. Company hereby agrees to maintain the above-described area,
(hereinafter referred to as the "Gravel Trap"), and to keep all banks in the
area at their present height and in such a fashion as to contain reasonable
heavy run-off waters so as to help limit and prevent flooding through
Parowan City.

3. Company agrees to clean out the Gravel Trap as required for
flood control purposes to the reasonable satisfaction of the Parowan City
Officials and the Officials of the Parowan Reservoir Company as they so
request through Parowan City.

4. Subjéct to the limitations contained herein, Company agrees
to remove all dirt and gravel from the gravel trap and surrounding area
which is not necessary to maintain the banks for flood control purposes

and which might present a flood hazard or prevent the ingress and egress
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of equipment and vehicles to the area for inspection or for other purposes
set forth herein.

5. City retains the right to place equipment near the gravel trap
to retrieve and process dirt and gravel so long as City’s operations do not
preclude Company’s operations in the area. City’s use of any dirt and
gravel shall not impact this Agreement, and Company further agrees that
residents of City may have free access to unprocessed gravel and dirt in
the area for private, residential, and non-commercial use, so long as the
dirt and gravel is taken from the bottom of the trap and not from
Company stockpiles or the banks of the trap. City does not assume nor
accept responsibility for the actions of third-parties who access dirt and
gravel, and it shall be the responsibility of Company to monitor the
same. Company may post such signs as Company deems proper to
identify that product previously processed by Company and to which
Company shall have exclusive right or control,

6. City may use dirt and Gravel which it has processed for its
own use, but agrees not claim any gravel or dirt which has been
processed by Company, except that if Company abandons said gravel or
dirt, or places the same in an area the constitutes a danger to the City,
then City shall provide Company ten (10) days to relocate the same. If
Company fails to relocate the same after ten (10) days, then City may
relocate or use the processed dirt or gravel as it deems proper.

7. Company shall shut down any equipment which it may be
operating pursuant to this Agreement whenever required for the safety,
health, convenience, and comfort of residents of City or when deemed
necessary by City’s officials, including but not limited to, the times when
the prevailing wind would carry the dust and noise into surrounding
residences in such a manner as to be offensive to the occupants thereof or
when the noise from the operation of the equipment would disturb
persons using the City cemetery which is close by. Company shall
comply with all mining and dust laws imposed by Ordinance as well as
State or Federal statutory mandates.

8. City agrees that in return for the promises set forth herein
above, Company shall have free use of all gravel and dirt taken as
provided above for City and City residents to use.

9. Company may stack gravel and dirt materials at a mutually
agreeable site along the banks of the gravel trap after processing for a
period not to exceed 250 days per year.

10.  Company shall have the right to install equipment and

process materials on the site of the gravel trap for a period up to 145 days



per year.

11. Inthe event the City locates equipment at the gravel trap and
processed materials for its own use, it will maintain the banks as required
of the Company in this Agreement. Both parties shall clean up any
debris or other residual materials created by City’s operations. The
parties further agree that either party may fence any area where
processed materials are being stored.

12, The parties agree that in the event of the death of Robert A.
Evans or the failure of the business known as Evans Excavating and
Supplies, herein above referred to as Company, City would assume the
responsibilities set forth in the contract and will seek no recourse against
Company, provided Company notifies City in writing within a reasonable
time after the occurrence of either one or both of the above situations.

3. Each party shall be responsible for their own expenses
incurred in the processing of its own gravel and dirt materials under this
Agreement.

14. The parties further agree that Company will be held
blameless and not responsible for any damage from floods or other
natural disasters so long as Company does not block the flood channel,
maintains the banks as required and otherwise complies with the
provisions of this Agreement.

15. This Agreement shall be valid for five (5) years, unless
terminated by either Party with one hundred and eighty (180) days
written notice. Upon expiration of the five (5) years, this Agreement
shall revert to a month-to-month tenancy.

16. Miscellaneous.

a. [f any legal action or other proceeding 1s brought for the
enforcement of this Agreement, or because of an alleged dispute, breach,
default or misrepresentation in connection with any of the provisions of
this Agreement, the successful or prevailing party shall be entitled to
recover their reasonable attorneys’ fees, and any other fees and costs
incurred in the action or proceeding, mcludmg appeals, in addition to any
other relief to which such party may be entitled.

b. The failure of a person to insist upon strict performance
of any of the terms, covenants, conditions or agreements contained herein
shall not be deemed a waiver of any rights or remedies that said person
may have, and shall not be deemed a waiver of any subsequent breach or
default in any of the terms, covenants, conditions or agreements
contained herein by the same or any other person. The provisions of this
Agreement are not intended to create, nor shall they be in any way
interpreted or construed to create, a Jomt venture, partnershlp or any
similar relationship between the parties. Nothing in this Agreement is
intended to create an enforceable right, claim or cause of action by any
third party against any party to this Agreement.

c¢. This Agreement contains the entire agreement between



the parties and supersedes all prior agreements, oral or written, with
respect to the subject matter hereof. Further, the recitals set forth above,
together with the exhibits attached hereto, are incorporated in and made
an integral part of this Agreement by this reference. This Agreement
may be executed in counterparts, all of which taken together shall
constitute one agreement.

d. The provisions of this Agreement shall be construed as
a whole and not strictly for or against any party. This Agreement shall
be governed by and construed in accordance with the laws of the State of
Utah and shall be recorded in the Official Records. This Agreement may
not be modified except with the consent of the Parties hereto, and then
only by written instrument duly executed and acknowledged.

DATED this day of 5

2015.

Robert A. Evans

dba Evans Excavating and
Supplies

Donald G. Landes,

Parowan City Mayor
Attest:

Callie Bassett
Parowan City Recorder



